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SECTION 4(6), AND/OR Prefix Serial

'UNIFORM LIMITED OFFERING EXEMPTION I |

” \\/’/
<
DATE RECEIVED

Name of Oftering {03 check if this is an amendment and namw has changed. and indicate change.)

Convertible Promissory Notes

Filing Under (Check box(cs) that apply): O Rule 504 O Rule 505 Rule 506 O Section 4(6) 0O uLoE
Type of Filing: B New Filing 0O  Amendment

A. BASIC IDENTIFICATION DATA =

. Emter the information requested about the issuer
Name of Issuer (0 check if this is an amendnwent and name has changed, and indicate change.)
FreeDesign, Inc.

Address of Executive Offices {Number and Street. City. State. Zip Code} I Telephone Number 01087903
1700 Kylie Drive. Suite 120. Longmont, CO 80501 (303) 678-5950
Address of Principal Business Operations (Number and Street. City. State. Zip Cocde) Telephone Number {Including Area Code)

{if ditterem from Lxecutive (s}

Briel Description of Business ¥ A ig eng;El i

3D surface modeling software

A\ .
Type of Business Organization y JAN U 7 2008

X corporation 0 timited parnership. already formed TH O other (please specity):
3 business trust O limited pantnership. to be formed MOM
AN,
Month Year | UYL
Actual or Estimated Date of fncorporation or Qrganization: 3 2006
® Actual O Estimated

Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service abbreviation for Stake:

CN for Canada: FN tor other foreign jurisdiction) D

GENERAL INSTRUCTIONS

Federal:

Wher Must File: All 1ssvers making an olfering of securities in reliance on an exemption under Regulation D or Section 4(6). 17 CIR 230.501 et seq. or 15 U.S.C. T7d(6).

Witerr g0 File: A notice must be filed no later than 15 duys after the first sale of securitics in the offering. A notice is deemed filed with the U.S, Securities and Exchange Commission {S1EC) on the
earlier of the date it is received by the SEC at the address given helow or. if received at that address after the date on which itis due. on the date it was nailed by United States registered or
certificd owil to that address,

Where 1o File: 1S, Securities and Exchange Commission, 450 Fifth Street, NW,, Washington, D.C, 20549,

Copivs Reguired: Tive (8} copies of this notice must be filed with the SEC. one of which mmust be manually signed.  Any copics not manually signed must be photocapies of the manunlly sigred
copy or bear typed or prined signatures.

Information Requived: A new tiling must contain all information requested.  Amendments need only teport the nanw of the issuer and offering. any changes thereto. the infirmiation requested in Pan
C. and any material changes from the information previously supplicd in Pans A and B, Part E and the Appendix need not be tiked with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate relinnce on the Unitorm Limited Offering Exemption (ULOE} Tor sales of securities in those states that bave adopied ULOE and that have adopted this form.
Issuers relying on ULOE must file o separate notice with the Securities Administrinor in cach state where sales are to be. or have been made. I a sine requires the payment of a fee as a
precondition to the claim for the exemption, a fee in the proper amount shalf accompany this form. This notice shall be filed in the appropriate states in accordance with state taw. The Appendix to
the notice constitutes a pant of this notice and must be completed.

ATTENTHIN

Failure to file notice in the appropriate states will not result in u loss of the federal exemption. Conversely, failure to file the appropriate federal
notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice,

Potential persons who are to respond to the collection of information contained in this form
are not required to respond unless the form displays a currently valid OMB control number.
SEC 1972 (297} 1 ol )
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A, BASICIDENTIFICATION DATA
e

2. Enter the information requested for the following:

. Each promoter of the issuer, if the issuer has been organized within the past five years:
= Each benelicial owner having the power to vote or dispose. or dircct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
«  Each exceutive officer and director of corporate issucrs and of corporate general and managing pariners of partnership issuers: and

J Each general and managing partner of partnership issuers,

Check O Promoter B Beneficial Owner [® Executive Officer B Director O General andfor
Box(es) that Managing Partner
Apply:

Full Name (Last name first, if individual}
Pomainville, Roger

Business or Residence Address (Number and Sireer, City, State, Zip Code)
1700 Kylie Drive, Suite 120, Longmont, CO 80501

Check O Promoter (3 Beneficial QGwner Executive Officer [ Director O General and/or
Box(es) that Managing Partner
Apply:

Full Name (Last name first. il individual)}
Sowar. Dick

Business or Residence Address (Number and Street, Ciry, State, Zip Code)
1700 Kylic Drive. Suite 120. Longmom. CO R050)

Check Boxes 1 Premoter & Beneficial Owner B Exccutive Officer O Director O General andfor
that Apply: Managing Partner

Full Name (Last name first, if individual)
Rockwood., Alyn

Business or Residence Address (Number and Street, Ciy, State, Zip Code)
1700 Kylic Drive, Suite 120, Longmont, CO 81501

Check Boxes O promoter O Beneficial Owner O Executive Dificer B Director O General andior
that Apply: Managing Partner

Full Narae (1ast name first, if individoal)

Coppersmith, Randali

Business or Residence Address (Number and Street, Civy, State, Zip Code)
44084 Riverside Purkway. Suite E50, Lansdowne, VA 20176

Check Boxes O promotwer EJ Beneficial Owner O Executive Officer Director E] General andfor
that Apply: Managing Partner

Full Name {Last name first, if individual)

Cottone, Philip §.

Business or Residence Address (Number and Sireet. Ciy. Siate, Zip Code)
152 Carter's Grove Lane, Melvern. PA Y355

Check Boxes L Promoter O Bencticial Owner O Executive Officer Director O General andfor
that Apply: Managing Partner

Full Name {Last name {irst, if individual)
Ruchlen, Barry L.

Business or Residence Address (Number and Sueet, City, State, Zip Code)

9845 Shoreline Dr., Longmont, CO 80304

Check Boxes O promoter [ Beneficial Owner O Exceutive Offficer O birecror O General and/or
that Apply: Managing Partner

Full Name (Last name first, if individual)

FreeDesign. LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
1700 Kylie Drive, Suite 120, Longmont, CO 80301

Cheek O Promoter {J Beneficial Owner & Exceutive Otficer O irector O General andior
Box(es) that Managing Pariner
Apply:

Full Name (Last name first, il individual)
Dean, Randy
Business or Residence Address (Number and Street. City. State. Zip Code)

1700 Kylie Drive. Suite 120, Longmont. CO 80501
.

2ol
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B. INFORMATION ABOUT OFFERING
L

I, Has the issuer sold. or does the issuer intend to sell, to non-aceredited investors in this oftering? ... Y No _X
Answer also in Appendix. Columin 2, it tiling under ULOE.

2. What is the minimum investment that will be accepred from any individual? e S nfa

4. Enter the information requested for each person who has been or will be paid or given, direetly or indirectly, any commission or similar remuneration for
solicitation of purchasers in conncction with sales of securities in the offering.  If a person 1o be listed is an associated person or agent of a broker or dealer
registered with the SEC andfor with a stale or states, list the name of the broker or dealer. If more than five {5) persons to be listed are associated persons of such a
broker or dealer, you may set forth the informatien for that broker or dealer only.

None

Full Name (Last name first, if individual}

Business or Residence Address (Number and Sueet, City. State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check Al States”™ or Check INUIVIAUR] SIA1ESH ...ttt ettt ettt s beta e sbabe e seetbesesabessesaessmeassannsssssmssssensassenssssnseerenresessnennesnnnneens LD K] SlaLES
[AL] [AK] [AZ] [AR] ICAl [CO| ICT) [DE] [RC) |FL] [GA] [HH (]

[1L] [IN] [1A] [KS] [K¥] [LA] IME] [MD] {MA] IMI] |MN} [MS] IMO)

IMT] [NE] [NV] [NHI] [NT] [NM] [NY) [NC] {NDI] [OH] [OK] [OR] [PA}

[R1] [SC} [SD] [TN] [TX] [UT] [VT] [VAL [VA] [WV] 1wij [WY] [PR]

Full Name (Last name first. if individuoal)

Business or Residence Address (Number and Streer. Ciey. State, Zip Code)

Namme of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends 16 Sobicht Purchasers

{Cheek “AH States™ or check indiviBal SEICSY . oo e bbb 0 All States
(AL [AKI AZ] [AR] [CA]  {CO| Te13] |DE] e [EL) IGA] [H1] HD)

[IL] [IN] [1A] |KS} [KY] [l.A] [ME] IMID] IMA] [MI] {MN] [MS] MO}

IMT] INE] [NV} [NH| INJ| [NM) INY]| INC} [N12 [OH] {OK] {OR] {PA]

[R1] [SC] [SDI ITNI I'TX1 [UT] IVTI IVA] IVA] |WV] [WI] [WY] [PR]

Full Name (Last name first. if individual)

Business or Residence Address (Number and Steeet, City, State, Zip Code)

Narne of Associated Broker or Dealer

Stawes in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States™ or check individual States) et L] AlL SEAMES
[AL} [AK] [AZ] [AR] |CA| |CO ICT| [DE] [nCj |FL} [GA] [HI] (1]
[IL] [IN] [1A} [KS] IKYI [LAL IME] [MD] IMA] M1 |MN] [MS] [MO]
[MT] INE] [NV] [NH] INJ| INM INY] [NC] [NI3] |0t} [CK] |OR] |PA]
RN ISC] [SD} [TN] I'TX] [UT] IVT] [VA] {vA] |wWv] fwi] |WY} |PR]
Iof 8
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

I, Enter the aggregate offering price of securities included in this oftering and the total amount already sold. Enter “0" if answer is “none” or “zero.” If 1he
transaction is an exchange offering, check this box O and indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Type of Security Aggregate Amount Atready
Offering Price Sold
[ common | Preterred
Convertible Securities (INCIUUINE WaITANIS) ..o eroeec e s $ 419.000.00* S 419,000.00*
PartErsSRIP INLETESIS ..ooevveccee et cemee bbb b st e s e 3 0 § 0
Other (Specily ) $ 0 3 0
TOAL 1o sameeerms e emee e et et et en s e b e LA E R RS e b 419,000.00* $ 419,000.00*

Answer also in Appendix, Column 3, if filing under ULOE.

I

Enter the number of accredited and non-accredited investors who have purchased securities in this  *Represents Promissory Notes converlible into shares of
offering and the aggregate dollar amounts of their purchases. For ofierings under Rule 504. indicate  Series A Preferred Stock

the number of persons who have purchased securities and the aggregate dollar amount of their

purchases on the total lines. Enter "0” if answer ts “none™ or “zcro.”

Number Aggregate
Investors Dollar Amount
of Purchases

ACCTEAIEU INVESLONS oovviiieie et iee s teene et rr e et e sraer e s e s e s s r g sms e eme semimmns s s b et s b enneon 7 $ 419.000.00
NOM-AECTEAIIEA INVESIOIS ..ot sr i r s er st es e s emnt e se s e eae e sae s sae e oo mees s e e 0 S 0
Total (for filings under Rule 504 0nly} ..o e 5

Answer also in Appendix, Columin 4, if filing under ULOE.
3. IFthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer. 1o dale. in offerings of the types indicated, in the twelve (12) months prior to the first
sale of securitics in this offering. Classify securities by type listed in Part C - Question 1.

Type of Dollar Amoun
Security Sold
Type of CHfering
Rule 505.... 3
Regulation Ao, 3
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer. The
information may be given as subject to feture contingeneics, 1 the amount of an expenditare is not
known, Turnish an estimate and cheek the box 1o the left of the estimaie,
Teansfer ARENUS FRes e O $
Printing and Engraving Costs . 1 s
Legal Fees. 53] $_ 300000
Accounting Fee [l s
Sates Commissions {specity finders” fees separitely) o 0 $
Other Expenses (Ldentily) O $
Total = S 3.000.00

408
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between 1he aggregate offering price given in response to Part C - Question 1 and 1otak expenses furnished
in response to Pan C - Question 4.a. This difference is the “adjusted gross proceeds to the 8SUET™ i $ 4106,000.00

5. Indicate below the amount of the adjusied gross proceeds 1o the issuer used or proposed to be used for each of the purposes shown.
If the amount for any purpose is not known, lumish an estimate and check the box o the lelt of the estimate.  The 1otal of the
paymenits listed must equal the adjusted gross proceeds 1o the issuer set forth in respense (o Part C - Question 4. above.

Payment to Officers, Payment To
Directors, & Affiliates Others
SAIAMIES AN TEES oottt LSRR RS Eehnebsssnesemness s Os
Purchase of real esiate Os Os
| Purchase. rental or leasing and insiallation of machinery and equipment ... Os Os
l Construction or leasing of plant buildings and facilities ... [ g Os
Acquisition of other businesses (including the value of sccurities involved in this offering that may be used
in exchange for the assets or securitics of another iISSUET PUFSUANT 0 3 METEET)....oieiiieeeceeec e § Os
Repayment of INAeDIBNESS ..o et e e e s s e s Os

Other (specify):

Os Os
....................................... Os.  Os

LO0S VT3 TR Y73 U OO TUPTO E] S @ $ 416 000.00
Total Payments Listed {column to1als added) ... [x] [ 416.000.00

D. FEDERAL SIGNATURE

The issuer had duly caused this notice 1o be signed by the undersigned duly awtherized person. 1T this netice is filed under Rule SO5. the following signature constitutes
an undertaking by the issuer to furnish 1o the U.S. Securitics and Exchange Commission. upon written request of its staff. the information fumnished by the issuer 1o any
non-accredited investor pursuant 1o parageaph (bY(2) of Rule 302,

Date

(2/29)6

Issuer {Print or Type)
FreeDesign. Inc.

Name of Signer (Print or Type) __-”'E'irﬁ: of‘S’@ncr (KFint or Type)

Roger L. Pomainville President

ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal violattons, (See 18 U.S.C. 1001 )
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